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UNITED STATES PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT 

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF 
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER 
REFERENCED BELOW. 

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE 
INFORMATION CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA 
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
FIND ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY 
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 7 03-308-9723. 
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE, 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, 
SUITE 320, WASHINGTON, D.C. 20231. 
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U.S. DEPARTMENT OF COMMERCE 
U.S. Patent and Trademark Office 



To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof. 



1. Name of conveying party(ies); 
CALGENE, INC. 



Additional name(s) of conveying partyflas) attached? I~l Yes EINo 



3. Nature of conveyance: 

□ Assignment □ Merger 

□ Security Agreement □ Change of Name 
EI Other: Agreement and Plan of Merger 

Execution Date(s): 12/29/1997 



2. Name and address of receiving party(ies) 
Name: CALGENE LLC 



Internal Address: 
Street Address: 
City: Davis 



1920 Frftfr Street, 



State/Country: CA 



Zip: Jj5615 



Additional name<s) 4 addresses) attached? □ Yes £3 No 



4. Application number(s) or patent numbar(s): 

If this document is being filed together with a new application, the execution date of the application is; 



A. Patent Application No.(s) 09/447.505 



B. Patent No.(s) 



Additional numbers attached? □ Yes El No 



5, Name and address of party to whom correspondence 
concerning document should be mailed: 



Name; 



ARNOLD &. PORTER 



Internal Address: IP Docketi ng Department 



Street Address; 555 Twelfth Street. N.W. 

City: Washington State: DC Zip: 20004 



6. Total number of applications and patents involved: [ 1 1 



7. Total fee (37 CFR 3-41) $ 40.00 

□ Enclosed 

^ Authorized to be charged to deposit account 



8. Deposit account number 50-2387 
(Referencing Matter No.: 18337.005) 



DO NOT USE THIS SPACE 



9. Signature. 



Kristan 



L. Lansberv (Reg. Agent No . 63.163) ^ 
Name of Person Signing * Signature 



Signature / 



December 10,2003 



Date 



Total number of pages including cover sheet, attachments, and documents; [ JO. ] 



Mall documents to bo recorded with required cover sheet irtforrrafran to: 
Commissioner of Patents £ Trademarks, Boa Assignments 
Washington, D.C. 20231 



AGREEMENT AND PLAN OF MERGER 

THIS AGREEMENT AND PLAN OF MERGER, dated as of December 
^\ , 1997 (thLs ^Agreement 1 '), is among Calgene, Inc., a Delaware corporation (the "First 
Delaware Corporation"), Calgene Technology Corporation, a Delaware corporation (the 
"Second Delaware Corporation"). Ameri-Can Pedigreed Seed Company, Inc., a Delaware 
corporation (the "Third Delaware Corporation,' 1 and together with the First Delaware 
Corporation and The Second Delaware Corporation, the "Corporations"), and Calgene LLC, 
a Delaware'limited liability company (the p Delaware LLC*). 

WITNESSETH: 

WHEREAS, the Delaware LLC desires to acquire the properties and other 
assets, and to assume all of the liabilities and obligations, of the Corporations by means of 
a merger of the Corporations with and into the Delaware LLC; 

WHEREAS, Section 18-209 of the Delaware Limited Liability Company 
Act, 6 QclC, § 1 8-10 1, ej sea, (the "Delaware Act"), and Section 264 of the General 
Corporation Law of the State of Delaware, 8 Del.C §101, et (the "GCL"), authorize 
the merger of Delaware corporations with and into a Delaware limited liability company; 

WHEREAS, the Corporations and the Delaware LLC now desire ro merge 
(the "Merger"), following which the Delaware LLC shall be the surviving entity; 

WHEREAS, the respective Board of Directors of each of the Corporations 
has approved trf s Agreement and the consummation of the Merger, and 

i 

VHEPEAS, the sole member of the Delaware LLC has approved this 
Agreement and the consummation of the Merger. - 

HOW THEREFORE, the panics hereto hereby agree as follows; 

ARTICLE I 

THE MERGER 

SECTION L01. T ^e Merger . 



conditions to tlje 
Delaware LLC 
"Certificate of 
other filings or 
Merger shall 
"Effective Timt") 



» After satisfaction or, to the extent permitted hereunder., waiver of all 
e Merger, as the Corporations and the Delaware LLC s h all determine, the 
which shall be the surviving entity, shall file a certificate of merger (the 
Merger*) with the Secretary of State of the State of Delaware and make all 
recordings required by Delaware law in connection with the Merger. The 
effective at such time as is specified in the Certificate of Merger (the 



bt come < 



LLC, 



ike Delaware 
the Delaware 
accordance with 



LLC 



Effective Tunc: 



At the Effective Time, the Corporations shall he merged with and into 
whereupon the separate existence of the Corporations shall cease, and 
[J shall be the surviving entity of the Merger (the "Surviving LLC") in 
Section 1 8-209 of the Delaware Act and Section 264 of the GCL. 

SECTION t-02. Cancellation of Stock: Co nversion of Interests, At the 



outstanding imn ed: 
without any action 
be issued in 



(I) Each share of capital stock of the First Delaware Corporation 
liately prior to the Effective Tune shall, by virtue of the Merger and 
on the part of the holder thereof, be canceled and no consideration shall 
thereof; 



i respect 



c>) m 

outstanding imn icdiately prioi 
without any acti ;>n 
be issued in resrject 



Each share of capital stock of the Second Delaware Corporation 
_-ly prior to the Effective Time shall, by virtue of the Merger and 
on the part of the holder thereof, be canceled and no consideration shall 
thereof; 



outstanding imihei 
without any action 
be issued in 



(b) Each share of capital stock of the Third Delaware Corporation 
diatcly prior to the Effective Tune shall, by virtue of the Merger and 
on the parr of the holder thereof, be canceled and no consideration shall 
thereof; and 



i respect 



Each limited liability company interest in the Delaware LLC 
iding immediately prior to the Effective Time shall, by virtue of the Merger and 
oh on the part of the holder thereof remain unchanged and continue to 
as a limited liability company interest in the Surviving LLC. 



out stan 

without any act: 
remain outstanding 



Agreement . Tqc 
Delaware LLC 
limited liability 
accordance witji 
Calgene LLC 



ARTICLE H 



THE SURVIVING LIMITED LIABILITY COMPANY 

SECTION 2.01- Certificate of Formation and Limited liability Company 
certificate of formation and limited liability company agreement of the 
n effect at the Effective Time shall be the certificate of formation and 
company agreement of the Surviving LLC unless and until amended in 
their terms and applicable law. The name of the Surviving LLC shall be 
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,ard 
; skill 



Time, the Delaware 
further transfer, 
Corporations, 
Corporations 
Delaware LLC, 
obligations of tl 
may be enforcec > 
Section 18-209 



shall consider o 
necessary or 
to any property 
hereof, the prop 
execute and deliver 



necessary or proper 
Surviving LLC 



ARTICLE 1H 

TRANSFER AND CONVEYANCE OF ASSETS 
AND ASSUMPTION OF LIABILITIES 

SECTION 3. 01. Trans fer. Conveyance a nd Assumption, At the Effective 
laic LLC shall continue in existence as the Surviving LLC. and without 
mcceed to and possess all of the rights, privileges and powers of the 
all of the assets and property of whoever kind and character of the 
i vest in the Delaware LLC without further act or deed; thereafter, the 
& the Surviving LLC, shall be liable for all of the liabilities and 
e Corporations, and any claim or judgment against any of the Corporations 
k against the Delaware LLC, as the Surviving LLC, in accordance with 
3f the Delaware Act and Sections 259 and 264 of the GGL 



SECTION 3.02. Further Assurances. If at any time die Delaware LLC. 
> : be advised that any further assignment, conveyance or assurance is 
ad dsable to vest, perfect or confirm of record in the Surviving ULC the tide 
ar right of any of the Corporations, or otherwise to carry out the provisions 
er representatives of the Corporations as of the Effective Time shall 

any and all proper deeds, assignments and assurances and do all things 
4 . to vest, perfect or convey title to such property or ri^it in the 
and otherwise xo carry out the provisions hereof. 



ARTICLE IV 



CONDITIONS TO THE MERGER 

SECTION 4.01. Conditions to the Qbligari ons of Each Parry. The 
obligations of tie Delaware LLC and the Corporations to consummate the Merger are 
subject to the s itisfaction of the following conditions as of the Effective Time: 

(i) no provision of any applicable law or regulation and no 
judgment, injunction, order or decree shall prohibit the consummation of 
the Merger; 

(ii) all actions by or in respect of or filings with any 
governmental body, agency, official or authority required to permit the 
consummation of the Merger shall have been obtained; 

(iii) this Agreement shall have been adopted by the sole 
stockholder of the First Delaware Corporation in accordance with 
applicable law; 

<iv) this Agreement shall have been adopted by the sole 



-3- 



stockholder of the Second Delaware Corporation in accordance with 
a Dpiicable law; and 

(v) this Agreement shall have been adopted by the sole 
s ockholder of the Third Delaware Corporation in accordance with 
a ;>pHcablc law. 

ARTICLE V 



TERMINATION 



SjECTlON5.0L Termination . This Agreement may be terminated and the 
Merger may be z bandoned at any time prior to the Effective Time by the sole member of 
the Delaware Lt C, the Board of Directors of die First Delaware Corporation, the Board of 
Directors of the Second Delaware Corporation or the Board of Directors of the Third 
Delaware Corpo nation 

S ECTION 5.02. Effect of Termination . If this Agreement is terminated 
pursuant to Secii on 5.01 , this Agreement shall become void and of no effect wixh no 
liability on the p in of any party hereto. 



ARTICLE VI 
MISCELLANEOUS 



, promises, 



contracts, 
the Delaware 
Agreement shall 
Delaware LLC v. 



SECTION 6.01. Amendments: No Waivers . 

(< ) Any provision of this Agreement may, subject to applicable law 
(including Sectk n 25 1 (d) of the GCL), be amended or waived prior to the Effective Time 
if, and only if, si: ch amendment or waiver is in writing and signed by the Delaware LLC 
and by each of tl e Corporations. 

(J) 

privilege 
thereof preclude 
power or prr 
exclusive of any 



No failure or delay by any party hereto in exercising any right, power or 
hereunder shall operate as a waiver thereof nor shall any single or partial exercise 
any other or further exercise thereof or the exercise of any other right, 
'. The rights and remedies herein provided shall he cumulative and not 
rights or remedies provided by law. 



iCTION 6.02. Integration . All prior or contemporaneous agreements, 
representations, and statements, if any, among the Corporations and 
or their representatives, are merged into this Agreement, and this 
constitute the entire understanding among the Corporations and the 
ith respect to the subject matter hereof. 
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S -CTION6.03. w^qnr g and Assigns . The revisions of this 
Agreement shall be binding upon and inure to the beticfii of the panics hereto and I *eir 
^etive successors and assigns, E^ded that no party may assign, delegate or o*erw,se 
transfer any of itj rights or obligations under this Agreement without the consent of the 
other parties hertto, 

SECTION 6 04 governing Law . This Agreement shall be governed by 
and consmied uWordonce the laws of the State of Delaware, without regard to principles 
of conflict of laws. 

SECTION 6,05. Counterparts; Effectiveness , This A&reerrumi may be 
signed in any nuUer of counterparts, each of which shall be an original, with tie same 
effect as if the signatures thereto and hereto were upon the same instrument. This 
Agreement shaUfbecome effective when each parry hereto shall have received the 
counterpart berepf signed by the other parties hereto: 



CERTIFICATE OF THE SECRETARY 
OF 

AMERI-CAN PEDIGREED SEED COMPANY, INC. 

I, Frank E. Vigus, the Secretary of Ameri-Can Pedigreed Seed Company, 
Inc (the "Corporation") hereby certify that the Agreement and Plan of Merger to which 
this certificate iJ attached, after having been first duly signed on behalf of the Corporation 
by a duly author zed officer of the Corporation, was duly approved and adopted by the sole 
stockholder of tl e Corporation. 



1997. 



\ WITNESS my hand and seal of the Corporation thiseJ^W of December, 



Secretary 




l 

i 



I 

i 



CERTIFICATE OF THE SECRETARY 
j OF 
1 CALGENE TECHNOLOGY CORPORATION 

1\ Frank E. Vigus, the Secretary of Calgene Technology Corporation (the 
"Corporation") hereby certify thai the Agreement and Plan of Merger to which this 
certificate is arrached, after having been first duly signed on behalf of the Corporation by a 
duly authorized jofficer of the Corporation, was duly approved and adopted by the sole 
stockholder of tie Corporation. 

yiTNESS my hand and seal of the Corporation ofDeceraber. 
1997. : 




Secretary 



CERTIFICATE OF THE ASSISTANT SECRETARY 
I OF 
! CALGENE, INC. 

jjFrankE-Vigus, the Assistant Secretary of Calgone, Inc. (the 
-Corooration-) hereby certify that the Agreement and Plan of Merger to which this 
certificate is an&. after having been first duly signed on behalf of the Corporation by a 
duly authorized pfficer of the Corporation, was duly approved and adopted by the sole 
stockholder of t^e Corporation. 

WITNESS my hand and seal of the Corporation tbisP^day of December, 
1997. , 



Assistant Secretary 



to be duly 
fits* above 



ifrj WITNESS WHEREOF, the parties hereto have caused this Agreement 
by their respective authori zed represcatati vas as o f the day and year 



executed 



CALGENE, INC 




fame: X-ioyd H* Kualoota 
Tide: and tr*etd*at 



CALGENE TECHNOLOGY CORPORATION 




Name: tfsyd M, Kualvwca. 
tide* *re»idenc 



AMERI-CAN PEDIGREED SEED COMPANY, INC 



Nome: £loyd W. Kuaiuocc 
Title: Fre/jidwt 



CAJLGENEIXC 

By: Moojanto Company 




Title: 



